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SIGNATURES 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly 

caused this report to be signed on its behalf by the undersigned thereunto duly authorized 

DISCOVERY HOLDING COMPANY 

Date: August 10, 2005 

Date: August 10, 2005 

Date: August 10, 2035 

By: Is/ CHAWs Y. TANABE 
Charles Y. Tanabe 
Senior Vi@ President and General Counsel 

By Is/ DAVID J.A. FLOWERS 

David J .A  Flowers 
Senior Vice President and Bcasurcr 
(Principal Financial Oaffir) 

By: /s/ CHRlSTOPHER W. SHEAN 
Christopher W. Shcan 
Senior V i e  President and Controller 
(Principal Aocounting Officer) 

II-2 

DHC.I.D.0000286 



EXEIBIT INDEX 
Listed below are the exhibits wbich are filed as a part of this Report (according to the number 

as&ged lo them in Item 601 of Regulation S-IC): 
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31.1 Rule 13a-14(a3/15d-lP(a) Ccrtification. 

31.2 Rule 13a-14(a)/ISd-l4(a) Certification. ' ' 

31.3 Rule 13a-l4(a)/15d-l4(a) Certification. 

32 Section 1350 Chifiation 

Services Agreement, dated as of July 21, 2W5 by and between Discovery Holding Company and 
Likrty Media Corporation. 
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Exhibit 31.1 

CERTIFICATION 
I, John C Malone, ce* that: 

1. 

2. 

I have reviewed this quarterly report on Form 10-Q of Discwery Holding Company, 

Based on my knowledge, this quarterly report does not wntain any untrue statement of a material 
fact or omit to state a material fact necessary to make the statements made, in light of the 
circumstances under which such statements were made, not misleading with mpea to the period 
covered by this quarterly report; 

3. Based on my knowledge, the hancial statements and other financial information included in this 
quarteily report fairly present in all matenal respects the financial condition, results of operations 
and cash noas of the registrant as of, and for, the periods presented in this quarterly repon; 
The registrant’s other certifying officers and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in &change Act Rules 13a-l5(e) and lsd-lS(e)) for 
the registrant and we have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and 
procedures to be designed under our supervision, to ensure that material information relating 
to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this quarterly report is being prepared; 

b) evaluated the effectiveness of the registrant’s msclosure controls and procedures and 
presented in this quarterly report our conclusions about the effectiveness of the disclosure 
controls and proxdurcs as of the end of the period covered by Ibis quarterly report based on 
such evaluation; and 

disclosed in this quarterly r ep r t  any change in the regstrant’s internal control ovcr financial 
reporting that occurred during the repistrant’s most recent fiscal quarter (the registrant’s 
fourth fiscal quarter in the case of an annual reuort) that has materialiv affected. or is 

4. 

c) 

. ,  
reasonably &eiy to materially a f f q  the registrant’s internal control &er finan& reportinp; 
and 

5. The registrant’s other certifying officers and I have disclosed, based 6n our most recent evaluation 
of internal control over financial reporting. to the registrant’s auditon and the audit committee of 
the registrant’s board of directors (or persons peltorming the equivalent function): 

a) all significant deficiencies and material wcalmcsscs in the dcs ip  or opcration of internal 
control over financial reporting which are reasonably likely to adveneb affm the registrant’s 
ability to record, process, summarize and r e p a  financial information; and 

any fraud, whether or not material, that invokes management or other employees who have a 
significant role in the registrant’s internal control over fmancial reponing. 

b) 

Date: August 10, 2005 

Isl JOHN c. m N €  

John C. Malone 
Chkf Executive Officer 
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Exhibit 312 

CERTIFICATION 
I, Dand 1.A Flowers, cemj that: 

1. 

2. 
1 have reviewed this quarterly report on Form 10-Q of Discovery Holding Company; 

Based on my knowledge, this quarterly report does not contain any untrue statement of a material 
fact or omit lo state a material fact necessaq to make the statements made, in light of thc 
circumstances under which such statements were made, not misleading with respect to the period 
CoYeIcd by this quartcriy report; 

Based on my howledge, the financial statements and other financial information included in this 
quarterly report fairly present in all material rp;pects the finandal condition, results of operations 
and cash flows of the registrant as of, and for, the periods presented in this quarterly report; 
l’be registrant’s other c e m g  officers and I are responsible for establishhog and maintaining 
disclosure controls and procedures (as defined in Exchange Act R u l s  Ua-l5(e) and lSd-lS(e)) for 
the registrant and we have: 

a) designed such disclwre controls and procedures, or caused such disdm~c controls and 
procedures to be designed under our supervision, to ensure that matcrial information relating 
to the regi-ant, including its consolidated subsidiaries, is made known to ILI by others within 
those entities, particularly during the pcriod in which this quarterly report is being prepared; 

b) evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this quarterly report our conclusions about the effectiveness of tbe disclosure 
controls and procedures as of the end of the period covered by this quarterly report based on 
such evaluation; and 

disclosed in this quarterly report any change in the registrant’s internal control over financial 
reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s 
fourth f i d  quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materiatiy affect, the registrant’s internal control over financial reponing; 
and 

The registrant’s other certifying officers and I have disclosed, based on our most reant  evaluation 
of internal control over fmancial reporting, to the registrant’s auditors and the audit committee of 
the registrant’s board of directors (or persons performing the equivalent function): 

a) all significant deficiencies and material weaknesses in the design or opczation of internal 
control over fmancial reponing which are reasonably likely to adverseiy affect the registrant’s 
ability to record, process, summarize and report financial information; and 

b) any fraud, whether or not material, that involves management or other employees wbo have a 
significant role in the registrant’s internal control over fmandal reporting 

3. 

4. 

c) 

5. 

Date: August 10, 2W5 

isl DAVID 1.k FLOWERS 
David J.k Flowers 
Senior Vice President and ?teasurer 
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Exbiiit 313 

CERTIFICATION 

I, Cmistopher W. Shkan, certify that: 

1. 

2. 

I have reviewed this quai-terly report on Form lo-Q of Discwcry Holding Company; 

Based on my knowledge, this quarterly report does not contain any untrue statement of a material 
fact or omit tu statc a material fact necessaiy to make the Statements made, in light of the 
circumstanm under which such statements were made, not misleading with respect to the period 
mvered by this qumcrly repon; 

Based on my knowledge, the financial statements and other financial information included in this 
quarterly report fairly present in all material respects the financial condition, results of operations 
and cash flows of the registrant as of, and for, the periods presented in this quruterly report: 
The registrant’s other certifying officers and 1 are responsible for establishing and maintaining 
disclosure contIols and procedures (as defined in Exchange Act Rules 13a-l5(e) and 15d-I5(e)) for 
the registrant and we have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and 
procedurcs to bc designed under our supervision, to ensure that material information relating 
to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the pcriod in which this quanerly report is being prepared; 

b) evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this quarterly report our conclusions about the effectiveness of the disclosure 
controls and procedures as of the end of the period covered by this quarterly report based on 
such evaluation; and 

disclosed in this quarterly repart any change in the registrant‘s internal control wer  financial 
reporting that occurred during the registrant’s most recent fiscal quarter (the regihuant’s 
fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably Wely to materially affect, the registrant’s internal control over financial reporting; 
and 

The registrant’s other certifying officers and I have dido&, based on our most recent evaluation 
of internal control over financial reporting, to the registrant’s auditors and the audit committee of 
the registrant’s board of directors (or persons performing the equivalent function): 

a) al l  significant deficiencies and material wealmesses in the design or operation of internal 
control over financial reporting which are reasonably li!iely to adversely affect the registrant’s 
ability to record, proces, summarize and report financial information; and 

b) any fraud, whethc or not material, that involves management or other employees who have a 
significant role in the registrant’s internal control wer financial reporting. 

3. 

4. 

c) 

5. 

Date: August 10, 2005 

/s/ mSTUF‘HER W. SHEAN 

Christopher W. Shean 
Senior Vice President and Controller 
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EXHIBIT 32 

Certilication 
Pursuant lo Sedion 906 of the Sarbnnes-Oxley Ad of 2002 

(Subsections (a) and (b) of Section U50, Chapter 63 of Title 18, Uniled States Code) 

section 1350, chapter 63 of title 18, United States Code). ea& of the undersigned officers of Discovery 
Holding Company, a Delaware corporation (the “Company”), does hereby cem, to such officer’s 
bowledge, that 

%e Quaaerly Report on Form 10-0 for the period ended June 33,2005 (the “Form lo-Q) of the 
Company fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act 
of 1934 and information contained in the Form 10-Q fairly presents, in all material respects, the 
financial condition and results of operations of the Company as of June 30,2005 and December 31, 
2004 and for the six months ended June 30. ux)5 and 2K14. 

Pursuant to section 906 of the Sarbanes-Wey Act of 2WZ [subsections (a) and @) of 

Dated August 10, 2005 /s/ JOHN C WNE 
John C. Malone 
Chief Executive Officer 

Dated August 10,2005 Is/ DAVID Jk F r o m  
David J k  Flowers 
Senior Vice President and ’Reasurer 
[Principal Financial Officer) 

Dated: August 1 0 ; ~ 5  Is/ c ” E R  w. s m  
Christopher W. Shean 
Senior Vice President and Conboller 
(F‘rincipal Accounting Officer) 

The foregoing certification is bcing furnished solely pursuant to section 906 of the Sarbanes-Oxley 
Act of ZGQZ [subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code) and is 
not bcing Ned as part of the Form 10-Q or as a separate disclosure document 
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From: Dan Dorenkamp 
Sent: 5/7/2007 8:49:28 PM 
To: Dob Bennett; John Om; Bill Fitzgerald 
cc: 
Subject: DHC press release 

Updated release 

Attachment: 1 Q07DHCpressrelease.draft.doc 
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Discovery Holding Company 
First Quarter Earnings Release 

DRAFT <<AUTODATE>> 

Englewood, Colorado - On May 9, 2007, Discovery Holding Company (“DHC‘) filed its Form IO-Q 
with the Securities and Exchange Commission for the three months ended March 31, 2007. The 
following release is being provided to supplement the information provided in the l0-Q. 

DHC is comprised of a 100% ownership interest in Ascent Media Group, LLC (“Ascent Media” or 
“AMG”), a 100% ownership interest in AmtHeal% LLC and a 50% ownership interest in Discovery 
Communications, Jnc. (“DO). Ascent Media provides creative and network senices to the media and 
entertainment industries. AccentHeaIth operates one of the nation’s largest advertising-supported captive 
audience television networks serving doctor office waiting rooms nationwide. DCI is a global media and 
entertainment company that provides programming in over 170 countries and territories. 

On March 29, 2007, DCI announced that it bad entered into a non-binding letter of intent with Cox 
Communications Holdings, Inc. (“Cox”), a 25% shareholder of DCI, pursuant to which DCI would 
redeem Cox’s ownership interest in DCI for alI of the capital stock of a subsidmy of DCI that will hold 
Travel Channel, travelcbannel.com, Antenna Audio and approximately $1.275 billion in cash. DCI 
expects to raise the cash amount through additional financing, and expects to retire the equity shares 
previously owned by Cox. Completion of the transaction is subject to negotiation of dehitive dmuments 
and various conditions, including regulatory clearances and approvals. Upon completion of the 
transaction, which is expected to close in the second quarter of 2007, DHC would own a 66-2/3% interest 
in DCl. 

Discovery 
The presentation below presents information regardug 100% of DCI’s revenue, operating cash flow and 
other selected financial metrics even though DHC only owns 50% of the equity of DCI and accounts for 
DCI as an equity affiliate. Please see page 4 for a discussion of why manapement believes this 
presentation is meaningful to investors. 

DCI’s revenue increased 10% to $728 million and operating cash flow increased 24% to $180 million. 
Total revenue increased due to a 7% increase in distribution revenue, a 9% increase in advertising 
revenue and a $7 million, or 85%, increase in education revenue. 

U.S. Networks’ revenue increased 10% to $486 million and operating cash flow increased 18% to $180 
million. The increase in revenue was due to growth in distribution and advertising revenue across the 
portfolio and the inclusion of Antenna Audio revenue in the current year. Distribution revenue increased 
7% due to a 6% increase in paying subscription units during the year and contractual rate increases. DCI 
continued to experience strong ratings increases during the quarter at its largest networks, the Discovery 
Channel and TLC. The Discovery Channel in particular enjoyed an extremely strong first quarter with 
13% growth in prime time ratings for Adults 25-54. Net advertising revenue increased 10% primarily due 
to higher advertising sell-out rates and higher audience delivery on most channds, notably Discovery and 
TLC 

US. Networks operating expenses increased 5% due to an increase in programming expense and SG&A. 
Progrannnins expense increased due to the company’s continued investment in on& productions 
across all U S  networks. The increase in SG& was primarily due to an increase in personnel expense 
resulting from beadcount from 2006 acquisitions combined gith compensation increases. 

I 
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Intemaiiod Networks revenue increased 8% to $208 million and operating cash flow decreased 39% to 
$19 million. The increase in revenue was due to growth in both distribution and advertising revenue. Net 
distxibution revenue increased 8% due to a 13% increase in paying subscription units combined with 
contractual rate increases in certain markets. Growth in paying subscription units was primarily due to 
growth in Europe and Asia. In January 2007, Discovery completed negotiations for the renewal of long- 
term distribution agreements for certain of its U.K. cable networks and, as previously disclosed, paid a 
distributor $195.8 million. Most of the payment was attributed to the renewal period and is being 
amortized over a five year term. As a result, launch amortization at the International Networks, a contra- 
revenue ite- was $10 million in 2007 compared to $2 million in 2006. Net advertising revenue 
increased 4% primarily due to higher viewership in Europe and Latin America combined u~ an 
increased subscriber base in most markets worldwide. Operating expenses increased 17% due to 
increased programming costs and SG&A expense. Progmming and S,G&A costs increased due to the 
launch of several networks along with a new free-to-air channel in Germany branded as DMAX uhich 
mas acquired in March 2006. Excluding the effects of exchange rates, revenue increased 2% and 
operating cash flow decreased 39%. 

Revenue in the Commerce, E d u d o u  and other division increased 48%, or $11 million. The increase 
u’as due to an SS%, or $7 million, increase in education revenue combined with a IS%, or $3 million, 
increase in commerce revenue. The increase in education revenue comes from a combination of a 12% 
increase in paying school subscription units and improved customer yields as a result of the increased 
focus on Discovery’s dired-to-scbool distribution platfom& unifedstreaming, as well as the division’s 
other premium direct-tr-school subscription services. The increase in commerce revenue was driven by 
increases in both the retail store business and direct-to<onsumer e-commerce business. During the first 
quarter of 2007, Discovery initiated a smtegic review of its commerce business to evaluate pdential new 
operating alternatives with respect to such business unit with a target of reaching a conclusion in the 
second quarter of 2007. Operating =Tenses decreased 13% due to a decrease in education expenses. In 
the education business, the decrease is primarily due to a $4 million reduction in personnel expense as a 
result of business restructuring, combined ~4th a $5 million reduction in marketing expense as DCl re- 
focuses the direction of its education business. Operating losses decreased by 50% to $19 million 
primarily due to the decrease in spendmg in the education business. 

DCI‘s outstanding debt balance was $2.9 billion at March 31,2007 

- DHC 
DHC‘s consolidated revenue increased $20 million, or 13%, and consolidated operating cash flow 
increased $2 million, or 15%. Ascent Media is structured into two global operating divisions - Creative 
Services Group and Network Services Group. Creative Services Group revenue is generated from fees 
for video and audio post production, special effects and editorial services for the television, feature film 
and advertising industries. Generally, these services pertain to the completion of feature films, television 
programs and advertisements. Network Services Group revenue consists of fees relating to facilities and 
services necessary to assemble and transport programming for cable and broadcast networks across the 
world via fiber, satellite and the Internet. ?%e group’s revenues are also driven by systems integration 
and field support services, technology consulting services, design and implementation of advanced video 
systems, engineering project management, technical help desk and field services. The AccentHealth 
business is accounted for as part of the Network Services Group. 

Creative Services Group revenue increased $12 million and operating cash flow increased $1 million. 
Revenue increased $12 million, or 12%, due to higher commercial revenue in the U.S., higher feature 

1 
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revenue driven by increased titles for post-production and audio services and higher media services 
revenue driven by growth in digital vaulting and digital distribution senices. These revenue increases 
were partially offset by a slight decrease in television post-production services. Operating expenses 
increased due to more labor intensive commercial and feature projeds. Network Services Group revenue 
increased $8 million, or 15Yq while operating cash flow decreased $1 million. The increase in revenue 
was the result of increased system integration services revenue due to the timing of projects and the 
inclusion of AccentHealth's operations for the entire quarter in the current year. These Network Services 
revenue increases were partially offset by lower contmt distribution revenue primarily due to the 
termination of certain distribution coutracts in the U.K. and other revenue decreases primarily due to a 
large one-time project in 2006. Operating expenses increased due to increased volumes partially offset by 
a $2 million decrease in S,G & A expenses resulting from the restructuring which occurred in the tbird 
and fourth quarter of 2006, lowering headcount and personnel costs. 

NOTES 
As a supplement to DHC's consolidated statements of operations included in its 10-Q, the preceding is a 
presentation of financial information on a stand alone basis for DCI and for the consolidated results of 
DHC for the three months ended March 31,2007. 

Unless otherwise noted, the foregoing discussion compares financial information for the three months 
ended March 31, 2007 to the same periods in 2006. Please see page 6 of th is  press release for the 
delinition of operating cash flow and a discussion of management's use of this performance measure. 
Schedule 1 to this press release provides a reconciliation of DHC's consolidated segment operating cash 
flow for its operating segments to consolidated earnings before income tases. Schedule 2 to this press 
release provides a reconciliatiou of the operating cash flow for DHC and DCI to that entity's operating 
income for the same p e r i d  as determined under GAAP. Certain prior period amounts have been 
reclassified for comparability with the 2007 presentation. 

OUTSTANDING SHARES AND LIQUIDITY 

At March 31, 2007, there were approximately 280.2 million outstandmg shares of DISCA and DISCB 
and 4.9 million shares of DISCA and DISCB resewed for issuance pursuant to wanants and employee 
stock options. At March 31, 2007, there were 4,833,257 options that had a strike price that was lower 
than the closing stock price. Exercise of these options would result in aggregate proceeds of 
approximately $84.7 million. At March 31,2007, DHC had $203 million of cash and liquid investments 
and no debt. 
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CeMin satemmtr in thir press release may constihtte 'yonwrd-looking stotements"w'fhin the meaning ofthe Private Senmrities 
Litigation Re/om Act of 1995, such 02 hold infomtion in the discusion o f K I ' 8  andhcenthledio '3 reveme. e*penses and 
opemring cash flow Such fonwrd-looL?ng satements imolve known and unbroww risk, u n c e ~ i m i e ~  and other impoMat 
faears that could cause the octunl reruin, perfomonce orachimwmmn of the operating businesses ofDHC included herein DT 

iendusg, results. to differ materially fmm anyfuture results. perfonnonce ornchiowmm expressedor implied by such f o m p d -  
looking stntements. Such risk, uncertainties and other factor. i n c l d .  among others: the risk and factors described in the 
pbIie3.filed donunenn of DHC. including the most recmtlyfiled Fonn I O - Q  ofDHC; geneml economic and business 
conditionr and i n d u g ,  mends including in tho dem' s ing  ond reail mark&; spending On domem'c andforeign odwm'sing; the 
continued snengfh oflhe industries in which such b-esses opmte: continued consolidation o / t h  broodband distribution and 
movie studio industries; unceminties inherent in proposed business strategies and developmentplons; c h g e s  in dism'bution 
and viewing of teloiirion progmmming, including the expanded deplo)mort ofpnonal  video recorders and IF' television and 
their impact on television odvem'sing menue; mpid technologicnl ehanges : fu turo f iM~c i lpr f~- ,~~ .  including milabdip,  
femrr and deploynenl of capital: owifobilip of qualified personnel; the development and prmision o/pmgmmming/or new 
television and lelecmmunicotions technologies; chongm in. or the failure or the imbility to comply with. gwemmenf 
regulation, including. w,ithout Iimiation. regulntions of the Fedeml Communications Commission, and adverse wtcomer fmm 
regulatory pmeedings: adverse outcomes in pending litigotion: changes in the noare o/ key stmtcgic relotimhips with 
palmers mdjoint ventures; competitor responses to such opemting businesses'produca and smices. and the overdl modat 
occepwnee o/sueh prodvetr mul rewices. including acceptance ofthe pn'cing ofsuch prcduetr m d  sem'ces; and threatened 
ferrorist onock m d  ongoing miliary oction, including onned conflict in thehtiddle Enst ond otherpa& of the world. These 
fonwrd-loding sfntemorts spak  only as ofthe dote of this Release. DHC expressly discloimr arty obligation or tmdemzking I O  
dismninate m y  updotes or revisions to anyfonard-lmking stntment conlained herein to reflect m y  change in DHCS 
erpecwtions with regod thereto 07 any chonge in evoln, conditions or c i m s a n c p z  on which my such swtemext is based. 

Contact: John Orr (720) 875-5622 

SUPPLEMENTAL INFORMATION 

Please see page 7 for the de&ition of operating cash flow (OCF) and Schedule 2 at the end of this 
document for reconciliations for the applicable periods in 2006 and 2007 of operating cash flow to 
operating income, as determined under GAAP, for each identified entity. 

The selected information for DCI included herein presents 100% of the revenue, operating cash flow, 
operating income and other selected financial metrics for DCI even though DHC o\ms only 50% of DCI 
and accounts for it as an equity aEliate. This presentation is designed to reflect the manner in which 
DHC's management reviews the operating performance of its invesment in DCI. It should be noted, 
however, that the presentation is not in accordance with GAAP since the results of operations of equity 
method investments are required to be reported on a net basis. Further DHC could not, among other 
things, cause DCI to distribute to DHC our proportionate share of the revenue or operating cash flow of 
DCI. 

The selected financial information presented for DCI was obtained directly from DCI. DHC does not 
control the decision-making processes or business management practices of DCI. The above discussion 
and foUowing analysis of DCI's operations and financial position have been prepared based on 
information that DHC receives from DCI and represents DHC's views and understanding of DCI's 
operating performance and financial position based on such information. DCI is not a separately traded 
public company, and DHC does not have the ability to cause DCI's management to prepare their own 
management's discussion and analysis for our purposes. Accordmgly, we note that the material presented 
in t h s  publication might be different if DCI's management had prepared it. DHC is not aware, however, 
of any errors in or possible misstatements of the financiaI information provided to it by DCI that would 
have a material effect on DHC's consolidated financial statements. 

DHC.I.D.0000296 



<<AUTODATE>> 

OUARTERLY SUMMARY 

1406 

s 154 
$ 13 
$ (3) 

$ 443 
193 
23 

$ 659 
$ 152 

31 

'mountr in millions) 2406 3406 4406 1407 

166 169 199 174 
10 17 19 15 
(6) (97) (9) (1) 

498 469 516 486 
207 223 256 208 
28 30 127 34 

733 722 899 728 
206 188 181 180 
25 36 24 19 

DISCOVERY HOLDING COMPANY (100%) 
Revenue 
OCF 
Operating Income (Loss) 

DISCOVERY COMMUNICATIONS, INC. (50.0%) 
Revenue - U.S. Networks (" 
Revenue - International Networks ( z ) , (3)  

Revenue - Commerce, Education & Other ('I 
Revenue -Total 
OCF - US. Networks (I) 
OCF - International Networks (3) 

OCF - commerce,  ducati ion & other 
OCF - Total 
-rating Income 
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NON-GAAP FINANCIAL MEASURES 
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Tbis press release includes a presentation of operating cash flow, which is a non-GAAP financial 
measure, for DHC on a consolidated basis and DCI on a stand alone basis together with a reconciliation 
of that non-GAAP measure to such entity's operating income, determined under GAAP. DHC defines 
operating cash flow as revenue less cost of sales, operating expenses, and selling, general and 
administrative expenses (excluding stock and other equity-based compensation). operating cash flow, as 
defined by DHC, excludes depreciation and amoxtization, stock and other equity-based compensation, 
accretion expense on asset retirement obligations and restructuring and impairment charges that are 
included in the measurement of operating income pursuant to GAAP. 

DHC believes operating cash flow is an important indicator of the operational strength and performance 
of its businesses, including the ability to senice debt and fund capital expenditures. In addition, this 
measure allows management to view operating results and perform analytical comparisons and 
benchnarkjng between businesses and identify strategies to improve performance. Because operating 
cash flow is used as a measure of operating performance, DHC view operating income as the most 
directly comparable GAAP measure. Operating cash flow is not meant to replace or supercede operating 
income or any other GAAP measure, hut rather to supplement the information to present investors with 
the same information as DHC's management considers in assessing the results of operations and 
performance of its assets. Please see the attached schedules for a reconciliation of consolidated segment 
operating cash flow to consolidated &gs before income taxes (Schedule 1) and a reconciliation of 
each identified entity's operating cash flow to its operating income calculated in accordance with GAAF' 
(Schedule 2). 

DISCOVERY HOLDING COMPANY 

SCHEDULE I 

The following table provides a reconciliation of consolidated segment operating cash flow to earnings 
before income taxes for the three months ended December 3 1,2006 and 2007, respectively. 

(amounts in millions) 2006 I 2007 
Consolidated segment oneratine cash flow 15 - 
Stock-based com&nsatiok 
Depreciation and amortization 

Share of earnings of DCI 
Other, net 

Impairment of goodwill 

Earnings (loss) before income taxes 
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SCHEDULE 2 

The following tables provide reconciliation of operating cash flow to operating income calculated m 
accordance with GAAP for the three months ended March 31, 2006, June 30,2006, September 30,2006, 
December 31,2006 and March 31,2007, respectively. 

DISCOVERY HOLDING COMPANY (100%) 
Operating Cash Flow 
Depreciation and Amortization 
Stock-Based Compensation Eqense 
Impairment of Goodwill 

Operating Income Wss) 

DISCOVERY COMMUNICATIONS, INC. (50.0%) 
Operating Cash Flow 
Depreciation and Amortization 
Long-Tern Incentive Plan 

Operating Income I Other 

DHC.I.D.0000299 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

AMENDMENT NO. 3 
TO 

FORM 10 

WASHINGTON, D.C. 20549 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
Pursuant to Section 1201) or 12(g) of 
The Securities Exchange Act of 1934 

Discovery Holding Company 
(Exact name of registrant as specified in its chalier) 

Delaware 
(State of incorporation 

or organization) 

12300 Llberty Boulevard 
Enelewood, Colorado 

(Address of principnl executive offices) 

20-2471174 
(I.R.S. Employer 

Identification No.) 

SO112 
(Zip Code) 

Registrant's telephone number, including area code (720) 875-4000 

Securities to be registered pursuant to Section 12@) of the Act: 
None 

Securities to be registered pursuant to Section i2(g) of the Act: 

Series A Common Stock, 50.01 par value 
(Title of class) 

Series APreferred Share Purchase Rights 
r i t i e  of class) 

d - 
ci 
I 
0 

Serics B Common Stock, $0.01 pnr valuc 
(Title of class) 



Series B Preferred Share Purchase Rights 
(Title of class) 

8 
0 
0 
d - 

Discovery Holding Company 0; 
I 
0 

Our Information Statement i8 filed as Exhibit 99.1 to this Form 10. For your convenience, we have providccl below a cross-reference sheet identifying where the items 
required by Form 10 can he found in the Information Stntement. 

Itrln 
NO. 

_I_ 

1. 

2. 

3. 

4. 

5. 

6. 

I .  

8. 

9. 

io. 

11. 

12. 

13. 

14. 

~ 

Business. 

Financial Information. 

Properties. 

Security Ownership of Certain Beneficial Owners and 
Manngement, 

Directors and Executive Officers. 

Executive Compensation. 

Certain Relationships and Related Transactions. 

Legal Proceedings. 

Market Price of and Dividends on the Registrant's 
Common Equity and Related Stockholder Matters. 

Recent Sales of Unregistered Securities. 

Description of Registrant% Securities to be Registere 

Indemnification of Directors and Officers. 

Financial Statements and Supplementary Data. 

Changes in and Disagreements with Accountants on 
Accounting and Financial Disclosure. 

Summary; Risk Facturs, Caiiliunaly Statcmcnt Concerning Fonvnrd 1.ooking Stalcments. Sclcctcd FmanciaI 
Data; Mnnapemmt's Discussion and Analysm of Financial ConJilion and Results of Operalions; Dcscnpiiun af 
Our Busmess a d  Cfflain Inlur-Company Agreements 

Simminq ; Risk Factors, Cspml~erion, Sclectd Financial Dam, MnnnRcnicnl's niscussion nncl Analyst< of 
1::nancial Condihn and Resullc of Opemtims and Finanma1 Stalemcnts 

Dexnptiun of Our 13uriness-l'rapenies 

h4anag~mcn~--Sscun1~ Ownership of Ccnam Ueneiiciui Owners, and -Seccunt) Ownership of hlanadcmcnl 

Management 

Mansgement 

Summary; Risk Factors, Management and Certain Inter-Company Agreements 

Description of our Business-Legal Proceedings 

Summary; The Spin Off, Risk Factors and Description of Our Capital Stock 

Not Applicable 

Description of Our Cnpitnl Stock 

Indemnification of Directors and Officers 

Summary; Selected Financial Data: Management's Discussion and Analysis of Financial Condition and Results 
of Operations and Financial Statements 

Not Appiicnble 

IS. Financial Statements snd Exhibits 

(a) FinoncialStofernents : The following financial statements me included in the Information Statement and filed as part of this Registration Statement: 



LMC Discovery Group 

Unaudited Condensed Combined Balance Sheets as of March 3 I, 2005 and December 31,2004 

Unaudited Condensed Combined Statements of Operatious and Comprehensive Earnings for the three months ended March 3 I. 2005 and 2004 

Unaudited Condensed Combined Statement of Parent's Investment for the three months ended March 3 1,2005 

Unaudited Condensed Combined Ststements of Cash Flows for the three months ended March 31,2005 and 2004 

Notes to Condensed Combined Financial Statements (unaudited) 

Report of Independent Registered Public Accounting Finn 

Combined Balance Sheets as of December 31,2004 and 2003 

Combined Statements of Operations and Comprehensive Esmings (Loss) for the years ended Decemher 31,2004,2003 and 2002 

Combined Stntements of Parent's Investment fortheyears ended December 31,2004,2003 and 2002 

Combined Statements of Cash Plows for the years ended December 31, 2004,2003 and 2002 

Notes to Combined Financial Statements 

Dlaeovery Communications, Ine. 

Repo,i of Independent Registered Public Accnunting Finn 

Consolidated Balance Sheets as of December 31,2004 and 2003 

Consolidated Statements of Operations for the years ended December 3 I ,  2004,2003 and 2002 

Consolidated Statements of Cash Flows for the years ended Decemher 31,2004,2003 and 2002 

Consolidated Statements of Changes in Stockholders' Deficit for the years ended December 31.2004,2003 and 2002 

Notes to Consolidated Financial Statements 

(b) Exhibits , The following documents are filed as exhibits hereto: 

Exhibit Description Erhlb i t  Number 

2. I 

3. I 

Form of Reorganization Agreement among Liberty Media Corporation, the Re@strant and Ascent Media Group, Inc.* 

Form of Restated Cefiificate of Incorporation of the Registrant to be in effect at the time of the spin off 



3.2 

4. I 

4.2 

4.3 

IO. I 

10.2 

10.3 

10.4 

10.5 

10.6 

10.7 

10.8 

10.9 

10.10 

10.11 

10.12 

10.13 

10.14 

21.1 

99.1 

99.2 

Form of Bylaws of the Registrant to be in effect at the time of the spin off 

Specimen Certificate for shares of the Series A common stock, pnr value $.01 per share, of the Registrant' 

Specimen Certificate for shores of the Series B common stack, pnr value $.01 per share, of the Registrant' 

Form of Rights Agreement between the Registrant and EquiServe Trust Company, N.A.. as Rights Agent* 

The Shareholders Agreemenl, dated as of November 30, 1991 (the "Stockholders' Agreement"), by and among Discovery 
Communications, Inc. ("Discovery"), Cox Discovery, Inc. ("Cox"), NewChannels TDC Investments, Inc. 
("NewChnnnels"), TCI Cnble Educntion, Inc. ("TCID") and John S. Hendricks ("Hendncks")' 

First Amendment to the Stockholders' Agreement, dated as of December 20, 1996, by and among Discovery, Cox 
Communications Holdings, Inc. (the successor to Cox), Newhouse Broadcasting Corporation (the successor to 
NewChnnnels), TCID, Hendricks and for the purposes stated therein only, LMC Animsl Planet, Inc. ("LMC") and 
Liberty Media Corporation, a Colorado corporation ("Liberty")* 

Second Amendment to the Stockholders' Agreement, dnted ns of September 7,20W, by and nmong Discovery, Cox 
Communications Holdings, Inc. (the successor to Cox), AdvnnceNewhouse Programming Partnership (the successor to 
NauChsnnels), LMC Discovery, Inc. (formerly h o w n  as TCID) and Hendricks' 

Third Amendment to the Stockholders' Agreement. dated as of September, 2001, by and among Discovery, Cox, 
NewChannels, TCID, Hendricks and Advance Programming Holdings Corp.' 

Fourth Amendment lo the Stockholders' Agreement, dated RS of June 23,2003, by and among Discovery, Cox, 
NewChnnnels. TCID, Liberty Animal, Inc. (the snccessor in interest to LMC) for the purposes stnted in LheFirst 
Amendment to the Stockholders' Agreement, and Hendricks* 

Form of Tax Sharing Agreement between Liberty Media Corporation and the Registrant' 

Discovery Holding Company 2005 Incentive Plan* 

Discovery Holding Company 2005 Non-Employee Director Plan 

Form of Discovery Holding Company Transitional Stock Adjustment Plan 

Form of Agreement between the Registrant and John C. Malone' 

Agreement, dated June 24,2005, between Discovery and the Registrant* 

Indemnification Agreement, dnted as of lune 24, 2005, between Cox and the Registrnt' 

Indemnification Agreement, dated as of June 24,2005, between NewChannels and the Registrant' 

F o n  of Indemnification Agreement with Directors and Executive Officers 

List of Subsidiaries* 

Information Statement, dated July 11, 2005 

Form of Letter from the President and Chief Executive Officer of Liberty Media Corporation to holders of Liberty Media 
Corporation's common stock* 



99.3 Form of Letter from the Chief Executive Officer and Chairman of the Board of the Registrant to holders of the 
Registrant's common stock* 

* Previously filed on June 21, 2005. 

SIGNATURES 

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to he signed on its behalf hy the 
undersigned, thereunto duly authorized. 

Date: July IS, 2005 

DISCOVERY HOLDING COMPANY 

Bv: /d CHARLES Y. TANABE 

Erhlhll Nurnher 

Name: Charles Y. Tanabe 
Title: Senior Vice President 

EXHIBIT INDEX 

Exhihit Dacripllnn 

2.1 

3.1 

3.2 

4. I 

4.2 

4.3 

IO. I 

10.2 

~~~ ~~~ ~~ ~ ~~~ ~ ~ 

Form of Reorganization Agreement among Liberty Media Corporation, the Registrant and Ascent Media Group, Inc.' 

Form of Restated Certificate of Incorporation of the Registrant to be in effect at the time of the spin off 

Form of Bylaws of the Registrant to he in effect at the time of the spin off 

Specimen Certificate for shares of the Series A common stock, par value $.Ol per share, of the Registrant' 

Specimen Certificate for shares of the Series B common stock, par value $,Ol  per share, of the Registrant' 

Form of Rights Agreement between the Registrant and EquiServe Tmst Company, N.A., as Rights Agent' 

The Shareholders Agreenient, dated as of November 30, I991 (the "Stockholders' Agreement"), hy and among Discovery 
Communications, Inc. ("Discovery"), Cox Discovery, Inc. ("Cox"), NewChannels TDC Investments, Inc. 
("NewChannels"). TCI Cable Education, Inc. ("TCID") and John S.  Hendricks ("Hadricks")* 

First Amendment to the Stockholders' Agreement, dated as of December 20, 1996, by and among Discovery, Cox 
Communications Holdings, Inc. (the successor to Cox), Newhouse Broadcasting Corporation (the successor to 
NewChannels), TCID, Hendricks and for the purposes stated therein only, LMC Animal Planet, Inc. ("LMC") and 
Lilxny Media Corporation, a Colorado corporation ("Liberty")* 



10.3 Second Amendment to the Stockholders' Agreement, dated as of September 7,20W, by and among Discovery, Cox 
Communications Holdings, Inc. (the successor to Cox), AdvanceNewhouse Programming Partnership (the successor to 
NewChannels), LMC Discovery, Inc. (formerly known as TCID) and Hendncks' 

Third Amendment to the Stockholders' Agreement, dnted 8s of September, 2001, by and among Discovely. Cox, 
NewChannels, TCID, Hendricks and Advance Programming Holdings C q *  

Fourth Amendment to the Stockholders' Agreement, dated as of June 23,2003, by and among Discovety, Cox, 
NewChannels, TCID. Liberty Animal, Inc. (the successor in interest to LMC) for the purposes stated in theFirst 
Amendment to the Stockholders Agreement, and Hendricks' 

Form of Tux ShMng Apemen! between Liberty Media Corporation and the Registmnt' 

Discovety Holding Company 2005 Incentive Plan* 

Discovery Holding Company 2W5 Non-Employee Director Plan 

Form of Discovery Holding Company Transitional Stock Adjustment Plan 

Form of Agreement between the Registrant and John C. Malone' 

Agreement, dated June 24,2005, between Discovery and the Registrant* 

Indemnification Agreement, dated as of June 24,2005, between Cox and the Registrant' 

Indemnification Agreement, dnted ns of June 24.2005, between NewChannels and the Registrant* 

Form of Indemnification Agreement with Directors and Executive Officers 

10.4 

10.5 

10.6 

10.7 

10.8 

10.9 

10. IO 

10.11 

IO. 12 

10. 13 

10.14 

21.1 List of Subsidiaries* 

99.1 

99.2 

Information Statement, dated July 1 I ,  2005 

Form of Letter from the President and Chief Executive Officer of Liberty Media Corporntion to holders of Liberty Media 
Corporation's common stock' 

Form of Letter from the Chief Executive Officer and Chairman of the Board of the Registrant to holders of the 
Registrant's common stock' 

99.3 

* Previously filed on June 21,2005 
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FORM OF 
RESTATED CERTIFICATE OF INCORPORATION 

OF 
DISCOVERY HOLDING COMPANY 

DISCOVERY HOLDING COMPANY, a corporation organized and existlng under the laws of the State of Delaware, hereby certifies as follows: 
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(1) The name ofthe Corporation is Discovery Holding Company. The original Certificate of Incorporation of the Corporalion was flled on Mnrch 9,2005. 

(2) This Restated Certificate of Incorporation amends nnd restates the Certificate of Incorporntion of the Corporation. 

(3) This Restated Certificate of Incorporation has been duly adopted in accordance wlth Sections 242 and 245 ofthe General Corporntion Law of the State of 
Delaware. 

(4) This Restated Cettificate of Incorporation shall hemme effective upon itn filing with the Secretary of State of the State of Delaware. 

(5) Pursuant to Sections 242 and 245 ofthe General Corporation Law ofthe State of Delaware, the text of the Certificate of Incorporation is hereby amended nnd 
restated to rend in its entirety as followa: 

ARTICLE I 
NAME 

The name of the corporation is Discoveq Holding Company (the 'I Corporotiori "). 

ARTICLE Il 
REGISTERED OFFICE 

The address of the registered office of the Covorstion in the Slate of Delaware 15 271 1 Centmille Road, Suite 400, in the City of Wilmington, County of New Castle, 19808. The 
name of its registered agent at such address is the Corporation Service Company. 

ARTICLE III 
PURPOSE 

The purpose of the Corporation is to engage in any lawful act or activity for which colporations may be organized under the General Corporation Law of Delaware (as ihe same may 
be amended from time to time, " DGCL "). 

ARTICLE N 
AUTHORIZED STOCK 

The total number of shares of capital stock which the Corporation shall have aulhariry to issue is one billion three hundred million (1,300,000,W0) shares, which shall be divided into 
the following classes: 
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(a) One billion two hundred fifty million (I  ,250,000,000) shares shnll he of a class designated Common Stock, par value $0.01 per share (" Common Stock "), such class to he 
divided into series as  provided in Section A of this Article IV, and 

@) Fifty million (50,000,000) shares shall he of a class designated Preferred Stock, par value $0.01 per share (" PrejeredStock "), such class to he issuable in series as 
provided in Section B of this Article IV. 

Q 
The description of the Common Stock and the Prefemd Stock of the Corporation, and the relative rights, preferences and limitations thereof, or the method of fixing and estahlishing 

the same, are as hereinafter in this Article IV set forth: 

SECTION A 
SERIES A COMMON STOCK, SERIES B COMMON STOCK 

AND SERIES C COMMON STOCK 

Six hundred million (600,OOO.000) shares of Common Stock shall he of a series designated as Series A Common Stock (the " Series A Comnmi Stock "), fifty million (SO,OoO,OOO) 
shares of Common Stock shall he of a series designated as Series B Common Stock (the " Series B Coninion Stock ") and six hundred million (600,000,000) shares of Common Stock shall 
be of a series designated as Series C Common Stock (the " Sries  C Common Stock"). 

Each share of common stock, par value 50.01 per share (" OldCommon Stock "), of the Corporation issued and outstanding immediately prior to the effectiveness of this Restated 
Certificate of Incorporation (the time of such effectiveness being referred to herein as the I' Effective Time ") shall he changed into and reclassified into one fully paid and non-assessehle 
share of Series A Common Stock such that at the Effective Time each holder of recard of Old Common Stock shall, without further action, he and hecome the holder of one share of 
Series A Common Stock for each share of Old Common Stock theretofore held of record hy such holder. 

Each share of Series A Common Stock, each share of Series B Common Stock and each share of Series C Common Stock shall, except as otherwise provided in this Section A, he 
identical in all respects and shall have equal rights, powers and privileges. 

I .  VotingRights 

Holders of Series A Common Stock shall he entitled to one vote for each share of such stock held, and holden of Series B Common Stock shall he entitled to ten votes for each share 
of such stack held, on all matters that may he submitted to a vote of stockholders of the Corporation (regardless of whether such holders are voting together with the holden of all Voting 
Securities (as defined below), or as B separate class with the holders of one or more series of Common Sfock, or as a separate series of Common Stock, or otherwise). Holders of Series C 
Common Stock shall not he entitled to any voting powers, except as (and then only to the extent) othenvlse required by the laws of the State of Delaware. If a vote or consent of the holders 
of Series C Common Stock should at any time he required by the laws of the State of Delaware on any matter. the holders of Series C Common Stock shall be entitled to VI00 th of a vote 
on such matter for each share of Series C Common Stock held. Except as may othemise he required by the laws of the State of Delaware or as may otherwise he provided in this Restated 
Cerlificnte of Incorporation (as it may from time to time hereafter he amended 01 restated, the " Certijicote "), or, with respect to any series of Preferred Stock, in my resolution or 
resolutions establishing such series pursunnt to authority vested in the Board of Directors hy Article IV, Section E, of this Certificate, the holders of outstanding shares of Series A Common 
Stock, the holders of outstanding shares of Series B Common Stock and the holders of outstanding shares of each series of Preferred Stack entitled to vote UlerAon, if any, shall vote as one 
class with respect to the election of directors and with respect to all other matters to he voted on by stockholders of the Corporation (including, without limitation and irrespective of the 
provisions of Section 242@)(2) of the DGCL, any proposed amendment to this Certificate that would (x) increase (i) the number of authorized shares of Common Stock or any series 
thereof, (ii) the numher of authorized shares of Preferred Stock or any series thereof or (iii) the number of authorized shares of any other class or series of capital stock of the Corporation 
hereafter established or (y) decrease (i) the number of authorized shares of Common Stock or any series thereof, (ii) the number of authorized shares of Preferred Stock or any series 
thereof or (iii) the numher of nuthorized shores of any other class or series of capital stock of the Corporation herenfter estahlished @ut not helow the number of shares of such class 01 
series of capital stock, as the case may he, then Outstanding)), and no separate class or series vote or consent ofthe holders of shares of any class or series of capital stock of the Corporation 
shall be required for the approval of any such matter. The term *' Voting Securities " means the shares of Series A Common Stock and Series B Common Stock, and any series of Preferred 
Stock and any other class or series of securities of the Corporation hereafter established the holders of which are entitled to vote with the holders of the Series A Common Stock and the 
Series B Common Stock generally upon all matters that may he submitted to a vote of stockholders. 

2. ConversionRiglm 

Each share of Series B Common Stock shall be convertible, at the option of the holder thereof, into one fully paid and non-assessable share of Series A Common Stock. Any such 
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conversion may he effected by any holder of Series B Common Stock by surrendering such holder's certificate or certificates for the Series B Common Stock to be converted, duly 
endorsed, at the office of the Corporation or any transfer agent for the Series B Common Stock, together with a written notice to the Corporation st such office that such holder elects to 

certificates representing shares of Series A Common Stock to he issued and, if less than all of the shares of Series B Common Stock represented by one certificate are to be converted, the 
nnme or names in which such holder desires the certificnte representing such remaining shares of Series B Common Stock lo be issued. If so required by the Corporation, any certificate 
representing shares surrendered for conversion in accordance with this paragraph shall he accompanied by instnrments of transfer, in foim satisfactory to the Corporation, duly executed by 
the holder of such shares or the duly authorized representative of such holder. and shall, if required by the last sentence of this Section A.2., be accompanied by payment, or evidence of 

0 
0 

convert all or a specified number of shares of Series B Common Stock represented by such certificate and stating the name or names in which such holder desires the certificate or 
- 

payment, of applicable issue or transfer taxes. Promptly thereafter, the Corporation shall issue and deliver to such holder or such holder's nominee or nominees, a certificate or certificates 
representing the number of shares of Series A Common Stock to which such holder shall he entitled as herein provided. If less than all of the shares of Series B Common Stock represented 
by any one certificate are to be converted, the Corporation shall issue and deliver to such holder or such holder's nominee or nominees a new certificate representing the shares of Series B 
Common Stack not converted Such conversion shall be deemed to have been made at the close of business on the date of receipt by the Corporation or any such trnnsfer agent of the 
certificate or certificates, notice and, if required, instruments of transfer and payment or evidence of payment of taxes refemd to above, and the person or persons entitled to receive the 
Series A Common Stock issuable on such conversion shall be treated for 811 purposes as the record holder or holders of such Series A Common Stock on that date. Anumber of shares of 
Series A Common Stock equal to the number of shares of Series B Common Stock outstanding from time to time shall he set aside and reserved for issuance upon conversion of shares of 
Series B Common Stock. Shares of Series B Common Stock that have been converted hereunder shall become treasury shares that may be issued or retired by resolution of the Board of 
Directors. Shares of Series A Common Stock and shares of Series C Common Stock shall not he convertible into shares of any other series of Common Stock. 

The Corporation shall pay my and all documentary, stamp or similar issue or transfer taxes that may be payable in respect of the issue or deliveq of certificates representing shares of 
Common Stock on convemion of shares of Series B Common Stock pursuant to this Section A.2. The Corporation shall not, however, he required to pay my tax that may be payable in 
respect of any issue or delivery of certificates representing any shares of Common Stock in a name other than that in which the shares of Series B Common Stock SO converted were 
registered and no such issue or delively shall be made unless and until the person requesting the same has paid to the Corporation the amount of any such tax or has established to the 
satisfaction of the Corporation that such tax has been paid. 

3. Dividends Genern//y 

Whenever a dividend, other than a dividend that constitutes a Share Distribution, is paid to the holders of my series of Common Stock then outstnnding, the Corporation shnll also pay 
to the holders of each other series of Common Stock then outstanding BD equal dividend per share. Dividends shall he payable only as and when declared by the Board of Directors of the 
Corporation out of assets of the Corporation legally available therefor. Whenever a Share Distribution is paid io the holders of any series of Common Stack then outstanding, the 
Corporation shall also pay a Share Distribution to the holders of each other series of Common Stock then outsranding, as provided in Section A.4. below. For purposes of this Section A.3. 
and Section A.4. below, a " S'wm Disiriburion " shall mean a dividend or distribution (including a distribution made in connection with any dissolution, winding up or full or partial 
liquidation of the Corporation) payable in shares of any class or series of capital stock, Convertible Securities (as defined in Section A.4.) or other securities of the Corporation or any other 
corporation, partnership, limited liability company, joint venture, trust, unincorporated association or other legal entity (all of the foregoing and any natural person, a " Person "). 

4. Slinre Disiribrrtions . 

If at nny time u Share Distribution is to be made with respect to any series of Common Stock, such Share Distribution mny be declared and paid only as follows: 

(a) subject to Section A.4(c), a Share Distribution (i) consisting of shares of Series A Common Stock (or Convertible Securities that are convertible into. exchangeable for or 
evidence the right to purchase shares of Series A Common Stock) may he declared and paid to holders of Series A Common Stock, Series B Common Stock and Series C Common 
Stock, on an equal per share basis, or (ii) consisting of shares of Series B Common Stock (or Convertible Securities that we convertible into, exchangeable for or evidence the right 
to purchase shores of Series B Common Stock) may he declared and paid to holders of Series A Common Stock, Series B Common Stock and Series C Common Stock, on an equal 
per share hasir, or (iii) consisting of shares of Series C Common Stock (or Convertihle Securities that are wnvertible into, exchangeable for or evidence the right to purchnse shares 
of Series C Common Stock) may be declared and paid to holders of Series A Common Stock. Series B Common Stock and Series C Common Stock, on an equal per share basis; or 
(iv) consisting of (x) shares of Series A Common Stock (or Convertible Securities that are convertible into, exchangeable for or evidence the right to purchase shares of Series A 
Common Stock) may he declared and paid to holders of Series A Common Stock, 6) shares of Series B Common Stock (or Convertible Securities that are convertible into, 
exchangeable for or evidence the right to purchase shares of Series B Common Stock) may be declared and paid to holders of Series B Common Stock and (2) shares of Series C 
Common Stack (or Convertible Securities that are convertible into. exchangeable for or evidence the right to purchase shares of Series C Common Stock) may be declared and paid 
to holders of Series C Common Stock, in each case on an equal per share hnsis: and 

@) subject to Section A.4(c), a Share Distribution consisting of any class or series of securities of the Corporation or any other Person other than Series A Common Stock 
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Series B Common Stock or Series C Common Stock (or Convertible Securities that are convertible into, exchangeable for or evidence the right to purchase shares of Series A 
Common Stock, Series B Common Stock or Series C Common Stock), may be declared and paid on the basis of a distribution of(;) identical securities, on an equal per share basis, 

o i  ench such series of Common Stock or (iii) a separate class or series of securities to the holders of one or more series of Common Stock nnd, on an equal per shnre basis, a 
different class or series of securities to the holders of all other series of Common Stock, provided, that , in connection with a Share Distribution pursuant to clause (ii) or clnuse (iii). 
the separate classes or series of securities dishibuted in such Share Distribution sliall not differ in any respect (and, if the Share Distribution consists of Convertible Securities, the 
Underlying Securities with respect to such Convertible Securities shall not differ in any respect) other than their relative voting rights (and related differences in designation, 
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to holders of Series A Common Stock, Series B Common Stock and Series C Common Stock, (ii) separate classes or series of securities, on an equal per share basis, to the holders 
- 
I 

conversion, redemption and Share Distribution provisions, as applicable), and (x) the holders of shares of Series B Common Stock shall receive in such Share Distribution securities 
of the class or series having (or convertible into, exchangeable for or evidencing the right to purchase securities having) the highest relative voting rights and the holders of shares of 
each other series of Common Stock then outstanding shall receive in such Share Distribution securities of a class or series having (or convertible into, exchangeable for or 
evidencing the right to purchase securities hnving) lesser relative voting rights, in each case without regard to whether such voling rights differ to a greater or lesserextent thnn the 
corresponding differences in voting rights among the Series A Common Stock, the Series B Common Stock and the Series C Common Stock, nnd e) in the event that nny shores of 
the Series C Common Stock are outstanding and the securities to be received by the holders of shares of Series A Common Stock and Series C Common Stock consist of different 
classes or series of securities, then such classes or series of securities shall be distributed to the holders of each such series of Common Stock (A) as the Board of Directors 
determines or (B) such that the relative voting rights of the class or series of securities to be received by the holders of each such series of Common Stock in such Share Distribution 
(and, in the case of a Share Distribution of Convertible Securities, the Underlying Securities with respect thereto) corresponds to the extent practicable to the relative voting rights of 
such series of Common Stock, as compared to the other series of such Common Stock. 

As used herein, the term " Converiihle Semmriiiea " means (x) any securities of the Corporation (other than any series of Common Stock) that are directly or indirectly convertible into 
or exchangeable for, or that evidence the right to purchase, directly or indirectly, securities of the Corporation or any other Person, whether upon conversion, exercise, exchange, pursuant to 
anti-dilution provisions of such securities or otherwise, snd 0.) any securities of any otber Person that are directly or indirectly convertible into or exchangeable for, or that evidence the 
right to purchase, directly or indirectly, securities of such Person or any other Person (including the Corporation), whether upon conversion. exercise, exchange, pursuant to anti-dilution 
provisions of such securities or otherwise. As used herein, the turn I' Undedying Secsriiies " means. with respect to any class or series of Convertible Securities, each class or series of 
securities into which such Convertible Securities are directly or indirectly convertible, or for which such Convertible Securities are directly or indirectly exchangenble, or ihnt Such 
Convertible Securities evidence the right to purchase or otherwise receive, directly or indirectly. 

(c) So long as any shares nf Senes B Common Stock are issued and outstanding, no Share Distribution of securities entitled to vote generally upon matters that may be 
submitted to a vote of secuity holders of the issuer thereof, whether consisting of nny class or series of securities of the Corporation or any other Person (or Convertible Securities 
that are convertible into, exchangeable for or evidence the right to purchase such securities), may be declared or paid unless either (i) the terms of such Share Distribution have been 
consented to (at a meeting of stockholders of the Corporation or by written consent pursumt to Article VI, Section B of this Certificate) by the holders of at least 75% of the 
outstanding shares of Series B Common Stock, voting as a separate class (such consent of the holders of Series B Common Stock, a " Series B Consent ") or (ii) the securities to be 
received by the holders of Series B Common Stock in such Share Distribution (and, if the Share Distrihulion consists of Convertible Securities, the Underlying Securities with 
respect thereto) at all times have voting power with respect to matters upon which security holders ofthe issuer thereof are generally entitled to vote per share or other unit (" Per 
Shove Voring Power " )  of not less than ten times the Per Share Voting Power of the securities (and, if the Share Distribution consists of Convertible Securities, the Underlying 
Securities with respect thereto) to be received by the holders of each other series of Common Stock receiving securities having such voting power in such Share Distribution, if any. 

5. Reclnssificniion . 

The Coqmrntion shnll not reclassify, subdivide or combine one series of Common Stock without reclassifying. subdividing or eomhining each other series of Common Stock, on m 
equal per share basis. Any such reclassification, subdivision or combination must also satisfy the requirements set f o h  in Article VI1 of this Certificnte. 

6.  Liqsidoiion andDissolntion 

In the event of a liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, after payment or  provision for payment of the debts and liahilities of the 
Corporation and subject to the prior payment in full of the preferential amounts to which any series of Preferred Stock is entitled, the holders of shares of Series A Common Stock, the 
holders of shares of Series B Common Stack and the holders of shares of Series C Common Stock shall share equally, on a share for share basis, in the assets of the Corparation remaining 
for distribution to the holders of Common Stock. Neither the consolidation or merger of the Corporation with or into any other Person or Persons nor the sale, transfer or lease of all or 
substantially all ofthe assets of the Corporation shall itself he deemed to be a liquidntion, dissolution or winding up of the Colporation within the meaning of thisparagaph 6. 

SECTION D 


